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Mr. William F. Caton m%m sy
Acting Secretary
Federal Communications Commission
1919 M Street, N.W.
Washington, D.C. 29554

Re: EX PARTE PRESENTATION
MM Docket No . 92-269r and CS Docket No. 95-184

Dear Mr. Caton:

On January 23, 1997, Philip J. Kantor (of the law firm of Bienstock & Clark) and I
met, on behalf of Comcast Cable Communications, Inc., with the following members of the
Commission’s staff to discuss the above-referenced pending rulemaking proceeding:

Jackie Chorney, Senior Legal Advisor to the Chairman

Marsha MacBride, Legal Advisor to Commissioner Quello

Suzanne Toller, Legal Advisor to Commissioner Chong

Anita Wallgren, Legal Advisor to Commissioner Ness

John Logan, Deputy Chief, Cable Services Bureau

Lawrence Walke, Senior Attorney, Policy and Rules Division,
Cable Services Bureau

Enclosed are two copies of written materials presented by Mr. Kantor at those
meetings.
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Mr. William F. Caton
January 24, 1997
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If there are any questions concerning this matter, please let me know.

MSS/rb
cc (w/o encl.):

Ms.
Ms.
Ms.
Ms.
. John Logan
Mr.
Mr.

Very truly yours,

Michael S. Schooler

Jackie Chorney,
Marsha MacBride
Suzanne Toller
Anita Wallgren

Lawrence Walke
Philip J. Kantor
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Presented on behaif of Comcast Cable Communications, Inc.
on the Further Notice of Proposed Rulemaking
In the Matter of Implementation of the Cable Television
Consumer Protection and Competition Act
Cable Home Wiring, MM Docket No. 92-260

and

on the Notice of Proposed Rulemaking
In the Matter of
Telecommunications Services Inside Wiring
Customer Premises Equipment, CS Docket No. 95-184

Terry S. Bienstock, P.A.

Philip J. Kantor, Esq.

Bienstock & Clark

First Union Financial Center

200 S. Biscayne Blvd, Suite 3160
Miami, FL 33131

Telephone: 305-373-1100
Facsimile: 305-358-1226



ALTERNATE MULTICHANNEL VIDEO PROGRAM DISTRIBUTORS
STRIVE FOR EXCLUSIVE ARRANGEMENTS
T MULTI WELLING UNIT

NAME OF DOCUMENT Tab#

Exclusive Agreements
. Exclusive Video Programming Service Agreement 1
People’'s Choice TV of St. Louis, Inc., November 3, 1994
(St. Louis, Mo.)

. Rent-to-Own Satellite Lease Agreement 2
Interact private Cable Corporation, December 9, 1994
(Miami Beach, FL)

° Wireless Cable Television Right of Entry Agreement Rebate 3
Heartland Wireless Communications, Inc., January 1, 1996
(Lubbock, Texas)

® Commercial Right of Entry and Cable Television Agreement 4
TVMAX Telecommunications, Inc., a wholly-owned subsidiary of
OpTel, Inc., May 29, 1996 (Van Nuys, CA)

° Agreement for Bulk Cable Television Service 5
TVMAX Telecommunications, Inc., a wholly-owned subsidiary of
OpTel, Inc., undated (Hollywood, FL)

Statement Confirming Need for Exclusivity
° Memorandum in Support of Defendants’ Motion to Dismiss
Comcast ‘s Complaint 6
American Telecasting, Inc., October 4, 1996
(Little Rock, Ark)

Termination Letter

L H.A. Langer & Associates to Chicago Cable Co. (October 31, 1996) 7
(Chicago, ILL)

Communications to Tenants
® Lindbergh Properties Notice to Residents of Chestnut Run
Condominiums, undated (Kirkwood, Mo.) 8

Court Decisions
L Multi-Channel TV Cable Co. V. Charlottesville Quality Cable
Operating Co., et al. (Order of Injunction and Findings of Fact) 9



(U.S. Dist. Ct. Western Dist, Va., December 15, 1993)

Muiti-Channel TV Cable Co. V. Charlottesville Quality Cable
Operating Co., et al. (affirming order of granting Injunction) 10
(U.S. Ct. Of Appeals, Fourth Circuit, April 14, 1994)

Cox Communications West Texas, Inc. v. Heartland Wireless —
Lubbock, Inc., et al. (Temporary Injunction) 11
(99" District Court of Lubbock County, Texas, April 29, 1996)

TCI of East San Fernando Valley, L.P. v. OpTel, Inc., et al. 12
(Order Granting Prelimiinary Injunction) (Superior Court of the
State of California for the County of Los Angeles, November 22, 1996)

Court Testimony

Testimony of Todd Schuler of Heartland Wireless — Lubbock, Inc. 13
during hearing on motion for temporary injunction in Cox
Communications West Texas, Inc. v. Heartland Wireless —

Lubbock, inc., et al. (99" District Court of Lubbock County, Texas,

April 15, 1996) (discussion of post-wiring by Heartland)

Terry S. Bienstock, P.A.

Philip J. Kantor, Esq.

Bienstock & Clark

Counsel for

Comcast Cable Communications, Inc.
First Union Financial Center

200 S. Biscayne Bivd, Suite 3160
Miami, FL 33131

Telephone: 305-373-1100
Facsimile: 305-358-1226
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THIS AGREEMENT is made and entered into this z"// day of November,
1994, by and between PEOPLE'S CHOICE TV OF ST. LOUIS, INC. ("Operator"), a
Delaware corporation with its principal place of business at 10000 Old Olive Street
Road., St. Louis, Missouri, 63141 and Ray Kruse Construction, Inc. ("Owner"), a

Missouri Corporation, with its principal place of business at 9736 South Broadway
St Louis Missouri, 63125

RECITALS

WHEREAS, Operator is in the business of constructing, maintaining and
operating signal distribution systems for the delivery of multichannel video and audio
programming and other services to the public, including property owners and developers,
consisting of broadcast programming and nonbroadcast satellite or microwave or fiber
delivered programming whether offered to subscribers as a packaged combination of
such programming or on a per channel, per event, per view or per demand basis, and

potentially consisting of information and interactive services ("Signal Distribution
Service" or "SDS");

WHEREAS, Owner is the record title holder of certain real property located at
Primm & Germania, as more particularly described in Exhibit A hereto, and commoaly
known as Parque Carondelet (the "Property”) and consisting of 328 residential units;

WHEREAS, Owner wishes to secure the SDS for the delivery of multichannel

video and audio programming and other services to residents of the Property and
Operator wishes to provide such services;

NOW, THEREFORE, based upon the mutual covenants and conditions as
bereinafter set forth, and for other good and valuable consideration, the sufficiency of
which is hereby acknowledged, the parties agree as follows:

1. Exclustvity and Access Rights.

A. Exclusivity. Owner hereby grants and agrees that the SDS
provided by Operator will be the sole and exclusive multichanne] video and audio
programming service, including any additiona!l information and interactive services,
provided to the residents of the Property for the term of this Agreement and any renewal
periods thereof Owner therefore agrees that no multichanne! video and audio
programming delivery service other than that of Operator, including but not limited to
other franchised cable television ("CATV"'), satellite master antenna television
("SMATV"), multichanne! multipoint distribution service ("MMDS™), direct broadcast
satellite ("DBS"), telephone company or telephone company provided programming and
delivery services be installed or operated or distributed 1o residents of the Property
during the term of this Agreement and any renewals thereof.

L

EXHIBIT

B



B. Cable Easement. Owne: hereby grants to Operator during the
term of this Agreement and any renewals thereof an exclusive easement, right, privilege
and right-of-way over, on, under and through the Property and the buildings or units
located thereon, to construct, install, lay, relocate (as approved by Owner), maintain,
repair and operate its SDS system within the Property and all the units located within the
Property, and to sell, market and provide the SDS service to the Property and all the
buildings and units located within the Property. Provided, however, that the exercise of

such easement shall be subject to the prior approval of the Owner. Owner agrees to
execute the Easement attached as Exhibit B.

C. Covenants and Assignments The rights and obligations under
this Agreement shall constitute covenants, conditions, restrictions and equitable
servitude's running with the land, binding and inuring to the benefit of all future owners
in the Property or owners of any interest in the Property, such that this Agreement shall
remain in full force and effect for the duration of this Agreement and any renewals
thereof. This Agreement shall bind and inure to the benefit of successors, assigns and
representatives of the parties hereto. Operator shall have the right to assign this
Agreement and its rights and obligations hereunder. If Owner transfers or conveys or
otherwise disposes of the Property in any manner, Owner will notify the buyer or

transferee of the existence of this Agreement, together with all easements and equitable
servitudes.

2. Installation and Maintenance.

A Installation. Operator shall, install new wiring and equipment
throughout complex with new underground and color coordinated conduit on all
brick/stucco building surfaces. All pavement damage shall be repaired to present
condition and green space damage shall be graded, seeded and strawed. Operator shall,
at its own expense, install the reception, processing and distribution equipment, mast-
mounted television broadcast antennas, transmission and distribution lines, wires, cables,
optical fiber, receivers, taps, amplifiers, other electronic devices, pedestals and all other
equipment on the Property, including within any buildings or residentia! units, necessary
for the reception of Operator's SDS by residents ("Equipment”), provided however, that
the precise Jocation for the installation of all such Equipment shall be subject to the
reasonsble prior approval of the Owner. Owner agrees to cooperate with Operator in
obtaining permits, consents, licenses or other governmental approvals necessary for the
installation and operation of the Equipment and SDS, provided that Operator shall pay all
reasonable costs of Owner associated therewith. To evidence the parties’ intent that
Operator retain exclusive ownership of the Equipment, Owner shall execute UCC 1
Financing Statements as directed by Operator which shall be recorded among the public
records of the County in which the Property is located and such other necessary places in
order that any and all third parties shall be on notice of the Equipment ownership. All

costs associated with the preparation and recording of the forms shall be paid by
Operator.



B. Maintenance Operator shall, at its own expense, operate and
maintain the Equipment and the MATV System and keep same in good repair in
accordance with all applicable governmental regulations concerning techaical standards.
In no event shall Owner interfere with or attempt to repair, maintain or service the
Equipment or the MATV System or allow any other third party to do so. Operator will
use its best efforts to make service and repair calls during regular business hours.

3. Liens.

A Owner shall not permit por cause the attachment of any lien,
mortgage or other encumbrance to the Equipment or the rights granted herein. Any lien,
encumbrance, mortgage or judicial proceeding which may affect the Equipment or the
use of any MATV System or any of the rights granted Operator herein will be reported to
Operator within 30 days of the Owner having received notice. Operator shall not permit
nor cause the attachment of any lien, mortgage or other encumbrance to the Property.
Operator shall have the right to mortgage, pledge or otherwise grant a security interest
and lien in this Agreement and in its Equipment.

B. Owner agrees to and warrants that it will obtain consent to enter into
this Agreement from the holder of the primary, mortgage, deed of trust, or encumbrance
which have priority over this Agreement and which could result in the extinguishment of
this Agreement by virtue of a foreclosure or similar proceeding, said consent to be
evidenced by the bolder's execution of a nondisturbance agreement in substantially the
form of Exhibit C attached hereto and incorporated herein by reference. Said
nondisturbance agreements must be delivered to Operator within thirty (30) days or this
Agreement may be rendered null and void at Operator's sole discretion with no penalty to
either party. Operator is under no duty and is released from performing any of its

obligations under this Agreement unti] all said nondisturbance agreements are delivered
to Operator.

4 Additional Properties In the event Owner adds additional residential
dwelling units to the Property, then Operator may, at its discretion, serve said residential
units subject w the same terms and conditions of this Agreement.

5. Programming Operator will use reasonable efforts to secure the video
and audio programming services described in the attached Exhibit D for the SDS.
Operator shall have sole discretion with respect to the selection and pricing of such
programming, including any information or interactive services to be provided, and
Owner shall have no authority over or oversight of Operator's programming or pricing
decisions. Operator's liability in any monthly period for any failure to provide any
signal, or for any material interruption thereof, shall be limited to a refund of any fees
paid with respect to any such signal not so provided, prorated over the applicable
monthly billing period, provided that Operator shall have no liability for signal outages
or interruptions lasting less than 24 hours in duration. Operator shall not otherwise be
responsible to Owner or any subacriber for the temporary or permanent loss,



responsible to Owner or any subscriber for the temporary or permanent loss,
unavailability or discontinuance of any of the signals or services or any similar signals or
services which Operator has substituted therefore. Operator shall pay all necessary
copyright royalty fees for the programming transmitted and shall hold Owner and
customers harmless from any claim in relation thereto.

6. Customer Charges Operator shall offer the SDS to the residents of the
Property pursuant to terms and conditions within the Operator's sole discretion. Operator
shall charge, bill and collect from the resident-subscribers all fees for all video and audio
programming, and other information and interactive services. State and local sales taxes,
if and when applicable, will be added to such charges. The determination of the amount
of any fees to be charged to resident-customers is within the sole discretion of Operator.
Operator agrees to guarantee two (2) year price rate on execution of this Agreement.

7. Owner Marketing. Operator may place advertising in the common areas
of the Property subject to Owner's approval. Owner agrees to inform all new residents
prior to move-in of the availability of Operator's service and Operator's telephone
oumber. Owner shall provide the Operator with the names and unit addresses of all
residents within ten (10) days of the execution of. Door hangers, no more than once
every three (3) months.

8. Termination of Current Provider and Owner Compensation. Owner
and Operator agree to the following schedule for the termination of the current SDS
provider and paymeat of Owner compensation:

1. Within three (3) days of the execution of this Agreement, Owner agrees to

notify the current SDS provider that the current Agreement is terminated in sixty (60)
days.

2. Within fourteen (14) days of the execution of this Agreement, Operator
agrees 1o commence installing and building its SDS system.

3. Upon completion, Operator will activate its SDS system.

4 A) Operutor agrees to pay to owner ten thousand dollars ($10,000) within
one week upon execution of this agreement.

B) When the current SDS provider has been terminated and there is no

other SDS provider at the Property, Operator shall pay within one week to Owner
twentyfive thousand dollars ($25,000).

9. Jerm. The term of this Agreement shall commence upon the execution
of this Agreement and run for twenty (20) years.



10. Default gnd Cancellation. Either party, in addition to whatever other remedies
it mav have at law or otherwise, may elect to terminute this Agreement and is relieved of any
liabilities or obligations hereunder (except for such Liabilities or obligations that accrued pnior to
the date of termination) in the event of any default on the part of the other party. Either party
shall be deemed in default hereunder if it breaches or defaults in its performance of any material
obligations hereof, including s breach of any representation or warranty, and fails to remedy or
make a good faith attempt to remedy same within a period of sixty (60) days after receipt of
written notice from the other party by certified mail, said written notice to be identified as a
notice of default and to describe such breach or default in its entirety without any other oral or
written material incorporated by reference. Operator may, upon thirty (30) days prior written
notice, also elect to terminate this Agreement whereby either party is relieved of any liability or
obligations hereunder (except for such liabilities or obligations that accrued prior to the date of
termination) upon the occurrence of (a) any govemmental law, rule, regulation or court order
rendering it uneconomical or unreasonably difficult within Operaior's sole discretion for Operator
to install, maintain or operate the SDS as agreed herein, including but not limited to a loss of
exclusivity, or (b) sufficient instances, determined within Operator's sole discretion, of
equipment damage caused by tenants or of thefts of cable service, or (¢) a reduction in customer
penetration levels for any reason, including but not limited to a loss of exclusivity, such that less
than 50 percent of the total number of Property residents subscribe to the SDS service fora
period of three consecutive months. With respect to subsection (c), Operator agrees to remain on
the Property despite such reduction if Owner notifies Operator, within fifteen (15) days of
receiving Operator's election to terminate, that Owner will subsidize Operator with contributions
sufficient to compensate Operator for such reduction in subscriber penetration levels.

11.  Einal Disposition of the Equipment. Upon the termination of this Agreement
for any reason. Operator has the option (1) to abandon the Equipment without cost or obligation,
{2) to sell the Equipment at fair market value to Owner, (3) to sell the Equipment to a third party,
ot (4) to remeve all or any part of the Equipment at its own expense, restoring the Property to a
condition approximately equivalent to its original condition, normal wear and tear excepted.

12. Confidentiality/Nondisclogure. Owner acknowledges that, by reason of its
relationship with Operator, it will have access 1o confidental information of Operator, including
but not limited to, information pertaining to this Agreement or Operator's services, products,
methods of operation and marketing, pricing, trade secrets, markets, financial results and
position, customer lists, and relationships between Operator and its sales staff, affiliates,
customers, licensees, suppliers, repair personnel and other business associates (collectvely, the
"Confidential Information"). Owner acknowledges that the Confidential Information is a
valuable, proprietary and unique asset of Operator and covenants thar, both during and after the
term of this Agreement, Owner, and its officers, directors, shareholders, partners, employees and
agents, shall not disclose any Information to any person without Operator’s prior written consent.
Nothing herein shall be deemed to be a license to Owner.



13.  Ipdemnifjcation Each party agrees to bold the other party, its parent, its
subsidiaries, and their officers, directors, empioyees and agents barmless from and
against any and all damages, liabilities, costs and expenses (including reasonable
attorney's fees) arising by virtue of a breach of any representation or warranty made
herein or a breach by the indemnitor of any material provision herein. In the event of
any claims or litigation to which these indemnities apply, the party claiming the
indemnity shall promptly notify the other party of same. The indemnitor may elect to
assume the defense of any such claim or litigation; the indemnitor's obligations with
respect thereto shall be limited to holding the indemnified parties barmless from and
agsinst any loss or damage or costs caused by or arising out of any judgment or any
settlement approved by the indemnitor who elects to assume such defense. The
indemnitee shall have the right, but not the obligation, to be represeanted by its own
counsel at its own expense. If the indemnitor does not assume, any settlement thereof by

the indemnitee shall be subject to the indemnitor's prior approval which will not be
unreasonably withheld.

14.  Operator Challenges. Operator may, at its expense, (and, if necessary, in
the name of, but without expense to Owner) defend the exclusivity rights granted
Operator in Section 1.A. sbove, or may contest, by appropriate proceedings prosecuted
diligently, the validity or applicability of any law or requirement of public authority to
the Property or the services provided by Operator hereuader, and Owner shall fully
cooperate with Operator in such proceedings. Operator shall defend, indemnify and hold
Owner harmiess against all liability, loss or damage which Owner shall suffer by reason
of such non-compliance or contest, including reasonable attorney's fees. Operator need
not comply with any such law or requirement during Operator's challenge to its validity
or law or requirement during Operator’s challenge to its validity or applicability to the
Property or the services provided by Operator.

15.  Partig]l Condemnation. In the event that a portion of the Property, or all
or any material part of the Equipment or MATV System, is appropriated or condemned
pursuant to law or police powers, or that the provision of the SDS is in any manner
affected by the forced installation of the equipment of a third party provider of
multichanne! video programming services in contravention of Section 1.A. above
through operation of law or otherwise, Owner and Operator each may prosecute, on its
own behalf, any claim which either has against said governmental agency and/or third
party, provided that Operator may always challenge such condemnation or forced access
with Owner's cooperation in accordance with Section 14 above. In the event such
appropriation, condemnation or forced installation of equipment renders operation of the
SDS uneconomica! in Operator's sole judgment, Operator may terminate this Agreement
without any penalty.

16. Condemngtion In the event the entirety of the Property shall be
appropriated or taken under the power of eminent domain by any public or quasi-public
authority, this Agreement shall terminate, as of the date of such taking, and each party
thereupon shall be released from any liability thereafter accruing hereunder.



17.  Ipsurance Operator at its sole cost and expense sball carry public
liability insurance. The amount of such insurance for bodily injury and property damage
liability shall not be less than a combined single limit of $1,000,000 for each occurrence
and a $2,000,000 aggregate limit with & written renewal each year for owner.

18.  Qwner's Warranties. Owner represents and warrants to Operator, with
full knowledge that Operator is acting in reliance upon same in executing this agreement
and in performing its obligations hereunder, that it is the legal and beneficial owner of|
and holds record title to, the Property; that it is fully authorized to grant to Operator the
exclusive rights as provided herein, and that its execution of this Agreement shall not
cause a breach of any other current or previously existing contract or agreement, oral or
written, applicable to the Property, including any lien, mortgage, deed of trust, or
encumbrance; that it has the full power and authority to enter into and deliver this
Agreement and to perform its obligations hereunder and has taken all necessary corporate
or partnership action to authorize the execution, delivery and performance of this
Agreement; and that this Agreement is valid, binding and enforceable against it in
accordance with its terms and provision. Owner further represents and warrants that it
has disclosed to Operator all easements and licenses granted to 2 utility or other third
party including any other video services provider; all contracts or agreements, ora! or
written, with any utility or other video services provider, including but not limited to
agreements concerning the ownership or use of the MATV System; all correspondence or
oral discussions with any other video services provider, including but not limited to
correspondence or oral discussions concerning the ownership or use of the MATV

System or the duration of any access right that may have been granted to such video
services provider.

19.  Severability. Except with respect to the exclusivity granted to Operators
in Section 1.A. hereof, if any provision of this Agreement, as applied to either party or to
any circumstance, shall be adjudged by a court to be invalid, illegal or unenforceable, the
same shall not affect the validity, legality, or enforceability of any other provision of this
Agreement, or the application of such provision in any other circumstances Should the
Exclusivity granted in Section 1.A. hereof be adjudged invalid, illegal or unenforceabl,
Operator may continue this Agreement on a nonexclusive basis or terminate this
Agreement in its absolute discretion without any penalty to Operator whatsoever.

20.  Relationship of the Parties. The parties shall not be considered joint
venturers, partners, agents, servants or employees of each other for any purpose, and the
parties disclaim any intention to create any such relationship between them.

21.  Notices. All notices that are required or permitted bereunder shall be
sufficient if given in writing and delivered personally or by registered or certified mail,
return receipt requested, postage prepaid, to the address set forth on the signature page



hereto (or such other addresses or address as shall be set forth in a notice given in the
same manner).

22.  QGoverning Law. This Agreement shall be governed by and enforced in
accordance with the substantive laws of Missouri, without reference to the principles
governing the conflict or choice of laws applicable in that or any other jurisdiction.

23.  Waiver. No waiver, which shall only be effective if written, of any
breach or default hereunder shall be deemed to be a waiver of any preceding or
subsequent breach or default.

24.  Entire Agreement This Agreement sets forth the entire agreement and
understanding of the parties with respect to the subject matter hereof. This Agreement

may be amended or modified only by written instrument duly executed by each of the
parties.

25.  The parties agree to execute 8 Memorandum of Understanding that will be
recorded at the local land records.

IN WITNESS WHEREOF, this Agreement has been duly executed as of the
date first written above.

PEQRLE'S CHOICE TV OF

[OWNER]
» INC.

W

By:

Title: g? IQM Title: 1//66' pe-/g
Address: : Address: 97550)/
Date:_|\ / _:_$_ /ﬂ Date: L Ii/ﬂ_
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'THIS SATELLITE LEASE AGREEMENT (the "Agreement”) made this f} day of

1994,

by and between

INTE

CORPORATION, a Florida corporation ("INTERACT*), and (S{TZREL L AUC

WHEREAS, OWNER is the owner of a commer
\,U}J-’jﬁ/l&lbﬁ Tarr/ o locatednt 2

b

L3320

_, phone:

195 ! (the "Business”), as evidenced by the busin

CT PRIVATE CABLE ~

, COWNER").

»

establishment called
LiA /‘i‘VE

or occupational license attached hereto as Exhibit "A";
WHEREAS, OWNER desires to lease certain satellite equipment from INTERACT in order tq'

provide satellite tefevision services to the Business;

WHEREAS, the pasties hereto desire to enter into an agreement, upon the terms and subject to
the conditions set forth herein;

NOW, THEREFORE, for and in consideration of the mutual representations, covenants and
agreements set forth herein, and for other good and valuable consideration, the receipt: and
sufficiency of which is hereby acknowledged, INTERACT and OWNER, desiring to be legally
bound, hereby agree as follows:

1.
(o)

®)

SATELLITE CABLE SYSTEM.

Installation of the Svelem INTERACT wil design,
instaf, upgrade and mairdain the salelile reception and
cable lelovisk st including ol wiring and other
equipment, conslating substantially of tha Rema lsted on
Exhibt “B" attached herelo and made & pari hersof and sl

pl Us and imp s thereto, defivered to or
Inslafled in or for the beneM of the OWNER during the
term of this reasonably requiced 1o furnish
cable talevision services st the Business (collectively, the
“Sy 7). C L and tion wil be the sole
responsibiity of INTERACT. The System witl be instefled
in such space es mutually egreed upon by both
INTERACT snd OWNER. OWNER wi provide and
maintain & climate controfled space and eleclsicst service,

st OWNER's expense, for the hesdend electronics and
selated components. This sfie must meet the technical
requirements specified by INTERACT,

. Unless otherwise sgreed to
by amendment, tita fo the System (which Inckides a8
wiing) shall remali st afl Umes, from now and forever,
Inciuding sfler the tenmination of this Agresment, the
exclusive property of INTERACT.

(1) Under no circumstances shal the Sysiem or the
wiring therafer be considered a foture of, on or to the
Business. INTERACT shall, st o times, have the
right, privilege, powsr snd means lo remove snd
recover the Syslen, or continue lo enforce this
Agreement, should OWNER (1} spply for or consent
to the sppoirtment of a receiver, trustes, custodian,
trusiee In bankoupicy, Intervenor or Bquidstor for Reell
or 8 substantial perl of ks scsets; (1) admk in writing
s nabiity fo pey Rs debls as they meture or
generally fak to psy such debls s they matwe; (K1)
make an sssignment for the benefk of crediors; (V)
be adjudicated s banirupl for the bensM of crediors;
(W) be adjudicated s bankoupt or Insotvert; (v) flle &
pethion In benkrupicy, or & petion or an snswer
seeking reorgsnization of Bn amsngement with
creditors, or seekdng lo tske sdvarisge of any
beniguptcy, reorgantz Inscivency, reschustment
of debl, disschution or Equidetion lew or stehute or en
nswer sdmitting an ect of bankruptcy slleged In a

(e

@

(e)

wlppluhmd\dhnbmhdumedux
commenced sgainst OWNER or i any s

cuslodian, receiver, Inlervenor or (rustes shall have
been appointed for OWNER. '

(2) OWNER agrees to keep the Syslem frae and clear of

maintenance and replacement thereol.

(3) Noother person, entlty or cabie, salefite, computer or
other company shafl have the right lo (1) provide cable
\eievision, or similar services fo the Business or (1))
use the System (which Includes off of INTERACT'S
witing snd other property and equipmant), uniess
INTERACT shefl heve consenled, in wrilling, prior
thereto,

This exclusive grant fo INTERACT herein by OWNER Is
revocable and shal be deemed (o be an easement and
covenant which shaft run with the land for the lerm of this
Agreement, snd the undertakings and obligations created
herein shall ba on and inure fo the benefits of st
future OWNER(s) of the property. OWNER agrees lo
include this contract as a title inlerest in the property
deed, and furlher agrees o provide evidence of such
regisiration In the form of & copy of the notsrized flling
with the eppropriate aulhority. ]

INTERACT and OWNER may mutually sgree fo Include

sddltional Businesaes for the provision of |NTERACTS.'

services.

OWNER rep! ls and ts that he Syslem serves
the enfire Businesa. The toial number of alevision untis
In the Business ls . This Agresment covers alf these
units phus all additionat unlts added 1o the Business in the
future.




1 FEESANOPAVI 3.
OWNER agrees 1o pey 1o INTERACT as follows:

L]
V) Aescrtysponats383. 20 o,
. W“MMMIMEOWNER
¢ Stheendolyser of this Agreemaent;
® A payment (the “Monttly Peyment) of:
$HY LD inyeard. .
: hyw2
A nyeer 3,
S Tt

The frst peyment e s £ 15| ioi)"-;

mnmm-&m-um:

(o) Access fo Property. OWNER hersby grants b
INTERACT the right lo snfer the Business betwaen the
hours of © am. 1 O prn, 7 deys a week, for the

of solching cusloiners for the salefte/cable
servics  described  herein, OWNER
sddiionsfly grants INTERACT bhe right of full lime
acoess, 24 hours o dey, lor the purposa of maintsining,
modifying, installing, repsiring or removing the System,
with prior nolificslon of menagement.

®) pwrance. Throughout the term of this sgreament,
INTERACT wif meintein comprehensive  general
TabiRy Insurance covering INTERACT and OWNER

vummhwmmtrwmy
with coversge In the amount of ot leest $1,000,000
bined single-mil

Talndak

Msﬂﬂm,lhhmm.mﬂy
imurance In the amount of at lesst $500,000 combined
singleimk per cocurrence, protecting the investment
d!NYERACThhM!thWNdIN
Syumnmmh.mﬂood,m«mym
oct not under the dirsct control of INTERACT. Such
ineurance will cover the curment cost of repiacement for
ot domeged and kst Rems, and provide for lost
revenue, N any, during the coursd of repel. OWNER
further sgrees (o st INTERACT a3 sdditions! insured

on sald policy.
4. REPRESENTATIONS AND WARRANTIES OF OWNER.

I order to induce INTERACT o anter ko this Agreament,
OWNER hereby represents and wartants o INTERACT as
foflows: :

(a) OWNER hes the Ad right and powsr, and ls ckidy
mm.hmmmmuwto
perform Rs obiigations hereurcer and to consismmate
the tansactions  conlempleted  hersby. This
Agresmert and the performance by OWNER of is
obligations hereunder have been duly suthorizad by af

O)Mmt:g"my,“munb

(o)

Ry e

s prope v asests i bound or subject, or
mu.mmumuqmmt"
govemmesial agency or instrumentally appiicable o
OWNER or ks property or ssests,

This Agreement o the legal, vaild end binding
MdOWNER,MWOWNERh
scoordence with &8 lerme.

(d)Thnnmm.mmch

pending of Sweslened bedors any courl or by or before
suthorlty,

§. REPRESENTATIONS AND WARRANTIES OF
INTERACT.

In order 10 inducs OWNER 10 enter into this Agresment,
INTERACT haereby represents and warrants o INTERACT
s follows: . '

®

®)

(e)

@

(@)

INTERACT has the A right and power, and is duly
@shorizad, to enter Into and deliver this Agreement, $o
perform s obligstions b der and fo consummate
the transactions contempisted hereby. This

and the performence by INTERACT of Rs obligations
hecounder hes been duly suthorized by af Yy
, corporale or other actions by or on behalf

partnership
of INTERACT,

of ) INTERACT's 0
Bytaws, () sy sgreement, obiigation, document or
Instrument pursusnt to  which INTERAGT or Il.i

ol applcable melecial foreign, federal, sisle and local
foews, rulss, regustions and ordrences. Al of the
reprusertations end werrarties of INTERACT
contained In this Agresmant ars true end comect and all
oovenants and sgresmants of INTERACT contalned in
this Agresment Wil be perfotmed in accordance with
thekr terms In all reapects. .
U

8. OPTION YO PURCHASE SYSTEM, ]

OWNER wil have the right (the “Option’) fo purcliase the
System of s deprecisied Mmarket vakue al the time of the

termination of

(the Price”). The

i

s S -
OWNER shatl nolify INTERACT of Rs desire {o exsrcise

termination of this

¥
L
3
3
1
:




{

7. TERM AND TERMINATION.
{s) OWNER hereby leases the System from INTERACT

®)

©)

@

(o)

squipment, Bnes and fachlies described b this

Agreement for a perod f THR EE.  (__3_) years
from the date of this Agrsement. "

This contract may nol be canceled by OWNER for any
ceuse, whalsoever, sxcept for the Ishure of INTERACT
to bulkd snd operste the Syslem In d with the
lmcmlm-dlomh&ﬂ‘c'dlh

Amhdmwﬂmwmumikm
nolified INTERACT, In wilting, of the (sthure fo ineel the
required speciiication snd has piven INTERACT thirty
(30) days lo corec! such'falkwe. in the event of sny
breach of contract, other then for st cause as defined
in this Agreement, OWNER ehel be Rable b
MTERACTHW The smourd of such
d will be & d by the ber of months
ofl unil the termination of the coniract lem, as
specied In subsection 7(s), Wmes the Monthly
Payment for the yeer or years In question.

Notwtaimding ayting crdabed 1 subeectn 7(a)

9,
(a)

®)

)

e}
Mothnwwmmmby
mdwdbm
agreements or

MISCELLANEOUS,

Excused Petfoanance. INTERACT shan be axcuseu
for sry delay or (shkae to parform due lo fire, Act of
God, o simiasr catsstraphe, or labor sbtke aflecling
INTERACT or thelr suppliers or subcontraciors, v
malerial change in Federal, State, or local taw, or other
cause beyond s conirol, so long o3 (f) the event which
forms the bests of such sxcuse wes nol due fo the
toull, malice o negiect of INTERACT, end ()
INTERACT uses tsasonable effoils lo remedy such
overd and conlinue performancs under this Agreement

-Mu;ndbﬂio.
m:_umu._m_m_nmwm This

the enlke
w between the ptun with respect to the
subject matier hareol, and there are no agreements,
promises, understandings, ssngements,
representations, werranties or covenants between the
mmmmmwmmwm

Nofices. Arny nofices under this Agreement shall be In
wlting end shell be deemed sufficlenlly mede
personal delivery, with receipl acknowledged, or fiee
days folowing krsnemission ¥ transmitied by age
prepeid, st class, certified or tegisiered med, retum
seceipl tequestied, by overnighl coutier (with redeipt
achnowledged) or by lefegraph or lefex, 1o the persons
o the sddresses appesring below

Mo INTERACT:

&

ct Privete Cable Corporation

use or ssie of INTERACT's services ss pisled
by this Agresment s unlawiul.

in the event this Agreemect is {erminefed, ) OWNER
shal be Kable and resporsibie for the retum fo
INTERACT of of property, equipment and wiring
Imslafied or provided by INTERACT st OWNER's
Business, snd (¥) excepl as noled In subsection {e)
below, no perly shell heve any further fabity or
cbiigation hersunder uniess such lermination bs & result
of such perty's fraud, bad latth or willfud misconduct.

in tha svent of a lermination of this Agreament,
INTERACT shaf be permitied to remove all property
snd equipmert, including ol wiring, provided by
INTERACT upon sny such terminelion. To this snd,
OWNER shat provide INTERACT whh reasonable
sccess 10 Xy fachities, and shaf otherwise cooperste
with snd sssial INTERACT, in order o provide for the
cormovel of all property and equipment snd wiring.

INDEMNIFICATION.

The perties egree to Indemnify snd hold eech other
harrnless as follows:

»

®)

INTERACT shall indemnify snd hold hanmiess
OWNER and Ns respeciive officers, dieciors,
wmployees and agents from and a@sinst af Rabilities,
clalms, cosls, dasmages, bsses and @penses,
fnciuding ressonable atfomeys’ fees and costs, ol both
the (is! and appefllate fevels, arising from the
instafiation of the System and the services provided by
INTERACT, ot any matedal bresch on the part of
INTERACT of sny of s representations or wartenties
hereunder or the maleriall nonperformance by
INTERACT of any of Rs covensnis, sgreements or
obligations hereunder, INTERACT shast not be
responsible or Hable for any program condent, Including,
but nol kmied to claims of [bel, defamalion, copyright
of {radernark infringsment.

OWNER shall Indemnify and - hokd hammiess
INTERACT and Rs officers, direclors, shareholders,
employess and agerils from and against 8% Rabifitles,
cialms, costs, damages, losses and epenses,
Including reesonable attorney's fees and cosis, ! both
the trial and appeliste levels, erising out of any breach
on the part of OWNER of any of s representations or

2400 E, Convnercis! Bivd.

Sulte 614

Forl Lauderdele, Florkis 33308
Attertion: Philip Baratr, President
Phone 305-452-5307

Fax 305-936-8626

Wit a copy to:

Greenberg Traurig Holtman Uipoll Rosen & Quentel, P A
515 E. Las Otss Bouleverd, Sute 1500

Fort Lauderdale, Florids 33301

Altention; Kelth Wassersirom, Esq

Phone 305-768-8281

FAX 305-765-1477 '

i lo OWNER:  al sddress specified on pags | hereo! ¢

Eﬂmwtymehuvobnddvouhmﬂc.hyghmg
notice of such change in di with this subsecth

@

(e}

Severablity. Any provision of this Agreement which is
prohibited or unenforceabie In sny purisdiction shatl, as
{0 such jurisdiction only, be inefiactive only to the axient
of such prohibltion or un-enforcesbliy withoul
Invalidating the remsining provislons hereol or extent of
enforcesdbitty thereo! or effecting the vajidity or
enforceabllity of such provision in any other jurisdiction

Florida Law. This Agreement, fls validily, construclion
and performance shall bs governed by, and construed,
applled, enforced and interpreled in sccordance with,
the Inlernal laws of the State of Florkis, except that no
doclirine of choice of laws shall be used (o epply any
tew ofher than thet of Fiodda. OWNER and
INTERACT agree that any sction or proceeding lo
enforce or arlsing out of this Agreement mus! be
commenced in the steie courls of the County in which
INTERACT's principsl offices are focsled, or in (he
Unfted Slates District Court In the County in which

" INTERACT's principal offices wre kocaled. OWNER

consents 1o such jurisdiction, sgrees 1hat venue will be
propet In such courta and walves any obleclions based

upon [orum pon gonveniens or related prnciples




Ve siuxLAYEM: T W) BUR, GUARAL UL PHULBGUNG aisihg out i
or In connection with this Ar-sement, the prevaling paty

¢ shall be enfllted lo recc om the other paity ol
stiomeys' fees, cosls . expenses Incurred In
connection with such action of any sppeal of enforcement

of judgment obtained in such action, including those on

appesl.
(0) Seeclfic Performance. Each of the parties herelo
acknowledges and agrees that the other would be
lrrepacably harmed and damaged Iin the event any of the

provisions of this Agreement were nol performed In

accordance with their speclfic terms or wete otherwise
breached. Accordingly, esch of the parties herelo agrees
that the other sha¥ be enlitied to an Injunclion or
Injunctions or other special or equitable rellel to prevent

breaches of the provisions of this Agreemant and to .

enforce specifically this Agreement and the terms end
provisions hereof in sny sction insiituled In sny court of
the Unfted Ststes or any Stale thereof having subject
matter jurisdiction, in addition fo sny other remedy fo
which such party may be entilled, al law or in equily. -

™) poreement To Take Actions. Each party herelo shat
o Ns covenants and agreements promplly and

diigently, and shall not take any action or omR (o lake any
lon which might sdversely affect s ablilty to perform
obiigations or consummate the transaclions
emplated by this Agresment, and shall execuls snd/or
prepare  and  deliver  such records, documents,
ceqtificstes, sgreements and cther writings and take such

other actions as may ressonably be necessary in order
epedtiously fo perform any such obligations and/or
consummate any such transactions.

 No Third Paty Beneficires. This and the

rights, benefits, pcivilages, Inlerests, duties end

, contsined or referred fo hersin shall be solety
for the benefR of the perties hereto end no third party shel
have sny rights or benefits heretnder as a third-party

beneficiary or otherwise.

Agioement shall Lo k1 willlng s signed Ly bolly
INTERACT ar  VNER in otder (0 be effective.

() Headings. The ...adings contained in this Agreement are
for convenlence of reference only and shall not affect the
inlerpratation, construction or meaning of any lerm or
provision hereol.

M Assionmenl This Agresment Is nonassignable and
noniransferable by OWNER without the prior wrilten
consent of INTERACT, however, in the event that a third
party purchases, indireclly or direclly, & controfling
interest, a controliing equity ownership or substanilalty all
of the essels of OWNER, INTERACT s consent shall not
be withheld unreasonably, and Ihe successor io OWNER
must expressly assume st obligations hereunder as then
in effect. INTERACT may sssign Rs righls under this
agreament o eny other person or entity without
OWNER's prior consert. This Agreement shall be
binding upon and inure to the benefil of the partles hereto
and ftheir respeciive heirs, legal representalives,
successors and permitied assigns.

{m) Counterpasts. This Agreement may be executed in one of
more counterparts, and by the parlies herelo in separate
counlerparts, each of which is an original and aff of which
logether shafl constitile one snd the same agreement,
which agieement shall become elfective when one or
mote counterparts have been executed by each party and
delivered (o each olher party.

IN WITNESS WHEREOF, OWNER and INTERACT have each duly execuled and delivered this

Agreement on lhis day of

, 19

INTERACT PRIVATE CABLE
CORPOR?TION ‘

]
By: !
Neme: Philic’Baralz

Title: President and CEQ

Witnessed by:

> |
Dh??@) VW_EIZU(H—

OWNER:

Name:

Title:




PROPOSED EQUIPMENT LIST #2

QTY ITEM/ MODEL COSTS

2 PERFECT "10" SATELLITE ANTENNAS
1 CHAPARRAL DUAL FEED

1 CHAPARRAL PRE#1 FEED

3 CAL AMP 25k LNB'S

1 SUPERJACK 18" ACTUATOR

2 WALL/ ROOF MOUNTS W/BARDWARE

WINEGARD CH 6 ANTENNA

1 | WINEGARD BROADBAND ANTENNA
1
1 30' TELESCOPIC MAST W/ HARDWARE

6 PLASTIC PEDALSTALS

1 ; 8 WAY SPLITTERS

1 ~ 6 WAY DIRECTIONAL

6 2 WAY DIRECTIONAL

ALL WIRING/ HARDWARE FOR DISTRIBUTION
UNIDEN 4200 SATELLITE RECEIVERS
GENERAL INSTR. VCRS DESCRAMBLERS
UNIDEN 4400 SUPER SATELLITE RECEIVER

HOLLAND VHF MODULATORS
6 CHANNEL COMBINER

]

TOTAL COSTS $ 8,995.00

\! F@rélu{\ ' Avreond

) chip areept Peed| FEed

(AL Aup 25K Lud

| Cuperjuck 18" Actuprm

| Wiwibry WHeoo Supep §Aﬁz\urc ErerivEL
{ bro Max Ibobu%ﬂk;

8 2545, m0



; RENTAL WORK SHEET

SBYBTEM COSTS8 FROM $10,000.00 TO 19,999.00

BUSINESS NAME: WATCQS\DE :L—UI\/ - OCCUP #:
BUSINESS ADDRESS: 23606 ColLINS A—vt .
BYSINESS TELEPHONE: J3&-195 |

OWNER/MANAGER IN CHARGE: 67{,2 HRD *ng\w{' MegLiey
DEALER NAME & SALESPERSON:

INSURANCE COMPANY: POLICY #:

1 YEAR RENTAL AGREEMENT:

| .
YEAR FACTOR COST/SYSTEM MONTH/RENT

SALE/TAX TOTAL/MONTHLY
st | .100 |s

$

OPTIONAL BUYOUT %

2 YEAR RENTAL AGREEMENT:

YEAR _FACTOR COST/SYSTEM MONTH/RENT SALE/TAX TOTAL MONTHLY
y 18t .050 $

$
1 .
2nd | .045 | $

\
OPTIONAL BUYOUT §

'
3 YEAR RENTAL AGRERMENT:

YEAR FACTOR COST/SYSTEM MONTH/RENT SALE/TAX TOTAL MONTHLY

list | 040 s[[,SUO® | Hol60 | 30.00 | $UGL.LO
2nd | .035 |$11,5402 |Hed.90 | 20,25 sS85
'3rd 030 s, 9406F | 3UbL.20 22,50 |$368,10

OPTIONAL BUYOUT $2 Ei :S oD




AN

PROPOSED CHANNEL LINE UP

N\ N TV DIAL CHANNEL 1D PER ROOM/ PER MONTH

WPBT/ PBS |
HESS&GE—GENSR5¥OR¢~QBILQHKE'

N/C

WTVJ/ NBC N/C
CNN/ HEADLINE NEWS .60

N/C
WSVN/ N/C
ESPN/ SPOR i1.25
WTBS/ ﬁ;i .35
WPLG/ ABC N/C

ABLE SATELLITE/ FOREI

WLTV/ CH. 23 SPANISH

WSCV/ CH. 51 SPANISH
WBFS/ IND. CH. 33
WDZL/ IND. CH. 39

MOVABLE SATELLITE/ FOREIGN #2
...————OPTIORA ‘

OTAL PROGRAMMING COSTS8 FOR 50 ROOMS $2.20 PER MONTH EACH ROOM.

ANNUAL COST FOR PROGRAMMING $1,320.00

Aodued chpme) Lo A’
! //’/5/%’
] iié}:z:j;>/; <:4é;¢;4k/4¢zé; — Z
i ,Qﬁ HAKS



U ———— i
¥ e —_—
38 & " interact :
28 &% Y457 Private Cable !
88 - !
aQ g.
: ‘400 Ol Ed Berkiot
s . ON ANY INSTALLED TOSHIBA ¢
2 & e OR " soocoommoumm
-Q 2 4 Suite 814 (005) 452-5307
8 o < FREE Fort Laudeniale, Florida 33308 - Fax(305) 938-8626
o &
& 3§ 9 . HOME SECURITY >131em
m a ¥ Must Present Coupon. $1200 VALUE Expires 12/9/94
- 9 | & _ B8 R B B N § B § B N |
. o OPEN SUNDAYS
£ ,?: - SE HABLA ESPANOL
w i YSatellite .. xmer
' : ug’zg PCENSED AND INSURED CGCA07800 DADE 305-9 32
VOl Sal OVER 7000 INSTALLATIONS srowarp 305-776-4111 :
l ., R ) Suppiement To The Miany Hersid  North Dade 653-2438  South Daoe 671-4300 MM‘






HEARTLAND WIRELESS COMMUNICATIONS, INC.

WIRELESS CABLE TELEVISION

RIGHT OF ENTRY AGREEMENT

REBATE

THIS RIGHT OF ENTRY AGREEMENT (herein "Agreement")
entered into this J£  day of %ﬂg@%{_ 199/, between
Medlock Southwest Management Cofporation,{the "Owner'), whose
address is P. O. Box 5117, Lubbock, TX, and Heartland Wireless of

Lubbock, {the "Company'). whose address is 8102 B 45th Street,
Lubbock, TX.

WITNESSETH:

WHEREAS, the Owner is the Owner of an apartment complex
containing 70 units known as Casa Orlando Apartments, (the "Property”)
located at  /C/0 Bl LF0lF Ao /Ii’(/ff;b&' 794/5
on property more particularly describé€d in Exhibit "A" attached hereto
and a part hereof (the "Property");

WHEREAS, Company is in the business of providing a Cable
Television System, commonly referred to as the "Cable System" (the
"System”) to residential customers in multifamily properties;

WHEREAS, the Owner desires to make the Cable service available
to the residents and occupants (the "Tenants") of the Property, and

Company is willing to provide such service in accordance with the
terms and conditions of this Agreement;

NOW, THEREFORE, in consideration of the mutual covenants
herein contained, and other good and valuable consideration, the

receipt and sufficiency of which is hereby acknowledged, the Parties
hereto agree as follows:

Section 1. Company's Television Services.

1.1 Television Service. During the term of this Agreement,
Company shall offer and be capable of supplying basic cable television
signals and pay television signals listed on Exhibit "B" attached hereto to
Tenants who enter into subscription agreements with Company
("Subscribers"). However, Company reserves the right to modify or
change programming at any time.



